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7510340 L CTARY OF
STaATE
LINITED PANTNERAHLP AGREQCNT

1S AGRIDENT, Hade s of the first day of May, 1975, by and
betwesn J. Robert Tullis snd James Milton Smith, sa General Partners
("Cenersl Partners”), and the limited partners whnge names ATe subsoribed
to this Agressent, s Limited Pertners ("Limited Partners”), with the
General Partasrs and the Limiied Partners baing hersinafter sometioes

collectively called the “Partners®.

Prelisdoagy Jtatonent

The Partners deeirs to form s limited partnership "The Partnership”
Lo scquire a parcel of land (the *Land™) located in Boise, 1dabo, end
construct, or to srrangs for the construetion of, lmprovements on the
land consisting of one office building containing up to 18,500 scuare
feet, initially (hereinafter referred to es “Phase 1%) and up to i8,500
sdditional square fest if detevwined feasible by the General Purtners
(hereinafter referred to as the »Subsequent Ihases®), The Genersl Partners
acting on behall of the Partnorship, shall secure comed tasnts to furnish
interis snd permanent financing for the Pirst and Subsequent Phases
(To the extant determined advisable by the Gensral Partners,) which
financing shall be secured solely by the land and Teprovemsats and shall
not be secured by personal guarantess of any Partner. In considerstion of
the mutusl teme and conditions contalned herein th., partiss sgree as

follownas

Article |

QRGANIZATION
1.1 Hape. The buniness of the Partnership shall be conducted

undor the name of RIVERVIFM LIMITED PARTNERTHIP. All business of
the Partnecship shall be conducted under thal name, and under swh
variations thoreof as the General Partners decm recesriry or appropriste

to corply with the requirements of law.
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Lo Purpeiine The purpase of the Partnership (s Lo acqulre the

Landy t construct, nroarranga for consteietion of, the Prolect in
conformity with the Commlteant; to Yeair ant speeate or sell the Project
Aftar dts cumpletion; to borrow money and lusue evidences of indebtedness
And b osecsre Lhe nagme mort s s, deeds ot f rust, pledges or rther 1lens

af ascurity Interests in furth rance of any and al!l of the ot lects of the
business of the Partnerakip; amd Lo enter Into any contracts or cormlitmente,
asaume ary obligatlons, ewxecute any documents and do any and all other | cts

and things which ray be necessnry, incldental or eonvenlent to carry on

the Fartnership®s busineas n» ¢ontemplated undor this Agrvement .,

o3 Place of Busineni. The prineipal plare of butiness of the

Partnarahip shail be locatad o/0 Jo nobert Tulll . and James Hilton Smith at

413 Tdahn Street, Holam, ldaho, 3702, or at nsuch ather Incation as oy
horeafter be detorminag by the Deneral Partnera. Fach Limited Partner shall
be nut ] find by the Segeenl Partroers of a charpe in the principal place of
bualrens of the Partrnesghip,

leds Jerme The topm of teo py rtnership aball conmence on the £iling
Af the Cert i fieate of Llwit. ) Partrerahip with the Peepeder of Ada Count.y,
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pther partnerships sng wed I the same OF o iealar aetivities ss the Parte

pership, or otherwioe dirsetly or indirectly erpnplng in such activities,

or from participating in ay o' har buslness ventur? or endeavor.

1ghty of General Partnecs. Jubject to the terms

and conditions of this Agreemeit, the General Partnors shall have equal

righte in Lhe manageee:.t. of the buasinean of the Partnership and shall

have full, exclusive and complete diseretion in the management and control

of the aflatra of Lhe Partnership for the purposes herein stated, incluling

without limitation, the power Lo take the following actionas

a. to purchane land, wnd to co atruct, or arrangs for
the comatructlon of, the Initial Improvemsnts and
Addit lonal Improvementag

be. Lo purchanm, lenae, or otherwlse acquire facilities, suppl Les,
and pervicns necoasary Or incidental to the conduet of
the businens nf the Partnershipg

to nell, lease, assipn or ot herwl e 1spone of any annnta
of the Parterahipy

Ce

d. to borrow monay and 1avue evidences af indebtedness
end to secure Lhe same by mortgage, Awadn of Ltrust,
pledges or other 11ens or security intareits in
furtherance of any ani all objects of tha buiinaess

of the Partrnerohing

e. to enter Lnt: any contracts or comitments, Assumo
any obligatimz, crecute AOY documents and do any and
all other acts and things which may be necessary,
fneident*’, or convenlent Lo cerry oo the business of

the Partnerahip; and

f. tn employ on twehnlf of the Partnerahip such person3,
firms, or corparationy as the Genarsl Partners say
deem udvissble far the proper operation, prosorvation
and protection of the Lusiness of the Partnership, such
employment. to be undertaken upon such terms and for such
compensation as the Gennral Partners, in their sole judgwent,
deterine Lo b eustomary in the employmont of o qualtfied
company frov!ine nimtlar sorvicen,

2,3 Aequinition of the Lasle  The General Parinors agroee that they

will couse the fouvl Uo be conveyed to the Partnership, subject only to those
Liens, charpe o coouebragees set forth in Proliminary 'i“it»‘lw Report

Womter YA 00 0 ko ooty Fiet Amerlean T e Corpany, dat ed ﬂ/ﬂ’?k.
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Poly Coenletion of the Prolests  The Deneral Partners apree Lo

cnune Lhe Partnerahip to borroe fun iy tn aceordance with the terms of

the Commitment, The Genaral Partnern repressnt and warrant that

Phase I will be completed in accordance with the terms and conditions of

the Commitment and that all expoenacs snd paymanta incurred in connection

with completion of said Frojrct, ireluding interest during construction,

will be patd or provided for by
d to the Partnerahip by Limited Partners

of thn loan provided for in the

or for the account of the [nrtnership only

out of the capital contribut.

pursusnt to Section L.2 and ' he proceeds

Comitmente 1€ additional funds are requiret to complete Phase I, th:

General Partners agres to pay the defclency from thelr owm funds, any such

paysent to be subject to Secllon hol.

2.5 gﬂﬂutﬂﬁtim of Prodect, It is widarntood that Commercial

Inc. shall conatruct the improvements required for Phase I

tructures,
at a cost to the Partnernhip of $752,505.00 and that such construction

will be completed by Janusry 1, 1976, The conitiruction of subsequent phases

shall be determined by the General Partners, ant all costs of future phases

will be aubmitted to all partners for thelr npproval.

2.6 Linbility of tiencral Partnerm. The General Partners shall not

be 1iable to the Partueeahip or the Limited Partners for any action or
{naction 1. thelr part Lf the General Partners acted in good faith and in s

manner which they reasonably believed to be in the best interests of the
Partaership, unless nuch action or laaction is proved to conatitute s fallure
to comply with any prosision of thin Apresment, fraud, or gros: negligence,
The Gensral Partners shall indemnify amd save harmless the Partnership and
the Limited Paptneen from any loas, damage or liability dus to or arising
out of their fallure tu eomply with any covenant or representatlon contained

in thin Agresoest, fraad or proin nagligence.  Without 1imiting the generality

of the Coregoing. Lt In eepeeanly apreed that the Ceneral Partnars shall not
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be perssnally 1iable for the return of the capital contribution of any

Lim.ted Partner, or a purtion thareof, any such retum being limited aolely

to the assets of the Psrtnership.

rticipation. Fach Genersl Partner shall recelve i

Partnears Fa

for acquiring the contiact right (the loase) to build for CH2M Rill, an
amount equal to five percent (5%) of the net profit realised from the aale or
exchange of any partnership asast, Nel profit for this purpose is the n't aale

price less the original coat of the sasetss In the case ¢f 8 General Pa;tner

who has replaced a prior General Partrar, his fee(s) shall be shared with such

prior Gensral Partner or General Fartners in proport ion to the amount of time

ecach served an Neneral Partner,

Article I1I

THE LIMITED PARTNER
Jel Limite: lity of Linitet Partnera. No Limited Partner shall

be liable for any of the debts or obligations of the Pertnership or to make
any contribulinns or payments Lo the Partuseship or any Partner eaxcept
for his obligation L) cortribute t the capital of the Partnership the

amcunt set forth (n Article IV nt the Lime and under the conditions set

forth in Article 1V,

Vo2 Limitatlon on Limited Partoers. No Limlted Pariner phall have

ary right, power or authority to take part in the management and control of

the busineans of the Partneeahip nor shall sny Limlted Partner have any power

to algn for or to blad Y he Partreeahip In any mannep,

o1 Hights of Lir ta! Partreres to Compete, Ench Ltml‘twd Partner may

engAge in or own an lnteprest in other buslness venture:s mn#wti in the
came o sfeilar buglie o s ne Vs Partaershlp and net hineg contalined in thia
Avrenment o ball be corteie o on e trleting sueh rightas of & Limlted Partner

colely Yy orenon of Rie oowrdeg o Letereat in o the Partnership.




shall not be authorised Lo issus more than forty-one (A1) Unite of Interest, -
enceph 88 obherwise provided in Section 4.3, and shell not be authorised to
adedt Limited Pertners (except substituted Limited Purtners pursumst to

BSestion 9.4) after forty-cne (1) Unite of Interest have been iswwed, emoept

a8 otherwise provided in Sectim 4.3.

35 Iowsr of AtiaImgy. ‘moh Limited Partner hereby irrevoesbly
MMMWJ.M&IWMMNMMW*&M
of thom, &5 his true and larful attorney end agent, with full powse and
sthority in his name, place ad steid o execute, swear to, scimeuledpe,
daliver, file snd record the Crrtificate of Linited Partesrship, togebher
with s certificate of any future smendmente thereto, which the Cenersl
Partoere deem necessary or sppropriate to qualify or costinue the Pertnereiip
a9 & Limited Pertnership and all conveysnces and other instrumeats which the
Osneral Partners deem necessary or appropriate to sffect the dissolution
snd terminetion of the Partnership in accordance with the terms of the Agree-
ment. The Powsr o Attorney granted herein shall be irrevocsbls sad shall

[
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survive the incapscity of any Limited Partner.

Article IV

SAPITAL CONRURTIONG

& contribution 2f $43,000.00 to the Partnership, If rither Ganeral Partner
shall be required to make any additional sxpenditure from his M funds for ”
the benefit of the Partnership, such expenditure shall i+ considered to be o
& loan by the General Partner to the Partnership (-;m«wwm-q Loane™),
The Subordinated Loans shall bear interest at the prims rh' frem Mae to tice
in effect st the bank in which the Partnership maintat:® 2 PFOJOF asecunts,
which interest shall be an expense of the Partnership -'*0ee Wb SNk ting gy
the Gcmrll‘ Partners shall determine. The principa! R “‘W‘m Sdortingsed
Loans shall be paysblo only out of the cash flow of ' % ‘7 "SR in
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accordance with Article VIT or the proceeds upon dlssolution of the Part-

narship In accordance with Article VIT or the prrocesds upon disselution

of the Partnership tn acenrdance with Article /1,

Contribut lons by Limited Partnera, Upon execution of

this Agreement each Limited Pirtner shall deliver to the Ceneral Partners

the amount of thelr capital sibacriptions, A schedule of t'w Lisdted

Partners ' respective captial subacriptions is sttached hereto as Exhibit B

ant by reference made s part wreof, fach Limited Partner shall receive

one Unit of Intereat for each Pive Thousand Dollars ($5,000,00) that e

contributes to the Partnership pursuant to this Section L.2. Fach Limited

Partner must contribute at least Twenty Thousand Dollars ($20,000,00) to

the Partnership. No !nits of Interest shall he fssued to any Limited Partner

other than as provided in Sectlons 4.2 and 4.3,

Tn sddition to the

he3 Additiconal Conmtribution of I
original Unito of Interest repdred for the financing of Phame I, additional

Units of Interest may be foiaed by the fensral Partaers 83 required for

the financing of Phane 2, rach Limited Partner shall have the right to
purcha-e that ahs ¢ of Lthair additional UWnits of Interest which s in
proportion to his ownership of orlginal Unlts of Intereat. The General
Partnaorn shall have the right to purchase or sell ary unsubscribed additional
Units of Interest, subject 1o a §45,000,00 minimm 1imit per purchaser, The
purchasern, other than a Genersl Fartner of such unsubncribed additional Units

of Interest nhall become Limited Partner:, in accordance with Section 9.3.

Lol fotnurm of Capitsl Contribution. Except and to the extent otherwise

exprosaly provided in this Agreesment, re Limited Partnar shall be entitled
to the return of his ecash contribution, No Limited Partner shall be

entitled to retics or withdraw from the Fartnerihi) oxcopt by tranaferring

Ric cntite dntoreat dn the Inetnecahlp ke accosdarce with Sectlon 9.2 hereof.




on Partnership business before forwatiom of the Fartneseilp, ssch Gemerel
Pertner shall receive from the mm-mmutum-map |
exponded by him on bedalf of the Partnereilp prior to its foroatin, togebher
with interest on that amoust from the date of expenditure umtil date of o
reinbureesent at the rate of ten percent (10f) per snmum. Inderest on the
smount paid by J. Robert Tullils for the Land prior to the exscubion hereof
shall constitute Partnership expense, which interest shall be computed at
the rate of ten percent (10%) per annum from the date of payment to the

date of sxscution hereof,

Article VI .k

PROFITS AND LOSSES .k
osgeg. The "net profits and losses of

the Partnership” shall be the net profits or losses of the Partnership for
Pedersl Income tax purposns as determined by the certified public sccountant

employed by the Partnershlp.

6.2 Al)ocation. All Profita ana Losses of the Partnership, for
sccounting and tax purposes, shall be allocated to sach partner in the same
proportion as his aggregate respective capital contribution bears to thw : w
total capital contributicn st the time of such sllocation; provided, howewer,
that no limited partnsr shr'l bear any Partnership lum at ey time, oF S
under any circumstances, in excess of his aggregate «ﬁzm conmtribution to :
the Partnerahip, except that losses in excess of & Limited Partner's capital




contribution may be sllocated to him for tax purposes so long &s such

allocation is parmiseible under applicable provislons of the Internal

WM.

Article VII

» shall be the net ;

53‘.; 7.1 M. The "cash flow of the Partnership

! profits and losses of the Paitnership as determined in sccerdance with

! Seation 6.1, with the follow!ng adjustwentsi

i s. profits or losses or the disposition of Partnership
capital assets shall be deducted therefrom;

“ 3” b. depreclation and other noncash charges deducted in

- determining such net profita and losses shall be added

' thereto; and

¢. principal payments on all mortgages, conditional sales
contracta and security interests, properiy replacement
reserves, contingency reserves determined in sccordance
with generslly accepted accounting principles, capitel
sxpenditures when made from other than such ressrves,
any other cash expenditures which have not been deducted
in dete1.sining the net profits snd losses of the Partnership
and sny smount required to maintsin working capital ot
scceptable levels, shall be deducted Lherefrom.

The cash flow of the Partnership shall be determined separstely for sach

fiscal year snd not cusulatively. The determninstion of reserves, the

allocation of funds to reserves, the order of satisfaction of Partnership
obligstions, ths refinancing of existing mortgases or trust deeds and tiw

use of reserve funds shall all be management prerogatives of the Genersl

Partners,

7.2 Disgridutions of Cash Flow. Cash flow of toe Partnership shall

be distributed to the Partners in the proportion to thair owmership of Units
of Interest in the Partnerahip. Distributions of cash flow to the Partners
shall be made within ninety (90) days after tha close of eash fiscal year.
Distributions of cash flow shnll be made only to persons who are Partners

(or assignees of Pnrtners) on the date of distribution.
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Article VILI

8.1 Capitel Accoypts. A Capital sccount shall be msintained for
sach Partner. The capitel eccount of each Partner sliall equal his cash

comtribution Lo the Partnersh'p pursuant to Artlcle IV (or in the case of
sn assignee of Units of Interist in the Partnership, the amnmt in the
capital account of the assign.ng Partner), increased by his share of
Partnership profits and decra wed by his share of Partnership losses amd by
aistributions made to him pursuant to Section 7.2. It is the intenticn of
the parties that all Partners shall be considered as sharing in a non-
recourse 1iability of the Purtnership (defined as a liability secured by

Partnership property but upon which neither the Partnership nor any of tiw
Partners have any personal liability} in the proportion in which they share

in Partnership profits, and each Pertner shall be deemed to have contributed

to the Partnership in cash his proportionste share of any non-recourse lisbility
st the time such llability is incurred and to have received from the Partner- i
ship & distridbution in cash of his proportionate share of ary non-recourse
11ability to the extent and st the time such liability is discharged.

8.2 Pooks and Records. The General Partners shall keep or cause to
be kept complote and accurste books with respsct to the Pertnership's business.

The books of the Partnership shall be kept on a cash basis and ahall at
all times be maintained at the principal office of the Partnership. Each

of the Limited Partners and their duly authorised representetives shall
have the right. to examine the bocks of the Partnership st reasonsble times.

The fiscal year of the Partnarship shall be from the inception of this
Limited Partnership Agresment. The books, records and financial statemests 42
of the Partnership shall be examined and reviewed annuslly ss of the end
of each fincal year by a puolic accounting Cirm selected by the General

Partners. The General Partners shall, aa soon ss poasible after the end
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of the fircal year, but not later thar 0 days, transsit copie» of the

financial statements to each Partnar. The Gensral Partners shall fumnish

sach Limited Partner with all necesaary tax reporting inforsstion as soon
as such informstion is available after the end of each fiscal year. All

expenses incurred by the General Partasrs in performing their duties
purowant to this Jection 8.2 shall be expenses of the Partnership.

.3 PBank dccount. The funds of the Partnership shell ve depoeited
in the neme of the Partnershij in such bank sccount or accounts as shell Ye
designated by the General Partaers and withdrawals therefrom shall be
made upon such conditions and upon the signature or sigatures of suoh
pareon or persons as the General Partners shall from time to tise designate
in writing.

8.4 JIjitle to Property. Any property of the Fartnership shall be Mild
in the name of Lhe Partnership, and recorded as Partnership property in

the books and records of the Partnership.

8.5 Insyurence. The Partnership shall purchase st the expense of the
Partnership fire and cesualty insursnce, laibility insurance agatinet

death or injury to persons or damage to property, or such other forws of
insurence ss may be generslly sccepted in the business to be conducted Yy

the Partnership, in such amounts and with such insurence carriers, as the
General Partners shall in their discretion deem to be in the best interests

of the Partnership.
‘ J+
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Article IX

may not ssll, assign, give or otherwise tranafer or sencusber his

interest in the Partnership without the consent of the other General
Pertner. A General Partner may not sell or assign his interest in the
Partnership to a corporstion 1f such & sale or assigneent would make that
oorporstion the only General Partner.

9.2 Irsaefer of Intwre:t of Limited Partner. Each Lisited Fartner
shall have the right to assiyn his interest in the Pertnership provided

however, that;

8. & Limited Partner shall not have tha rigit to sssign
fractional Units of Intercst in the Partnership; and

be @ Limitet Partner muy sell his Units of Interest
or some uf them only after offer to the General
Partners on the same terws and conditions upon which
the sale is finally consuwmated, which offer to the
Genoral Partners must be in writing, contain all the
terms and conditions of the sale and remain open for 15 ‘
days after delivery. ‘ﬁ
i

Any transfer in violation of this paragraph shall be void. L

for of 1 ot ¢ ner. Any sssigament 3
| permitted under Section 9.2 shall not be effectiwe ss to the Genarsl o
i Partners of the Partnership until the General Partnors receive a copy of
the instrumsant of assigwent axecuted by the assignor and the sssignes,

An assignes who does not becoms s Limited Partner pursuant to Section 9.4 i

shall be entitled to recoive the share of net profits and losses of the a

Partnership axd cash flow of the Fartnership, snd a.l interim and finel

distributions, to which hla prodecesscs in interost wes antitled.

9.4 Subatituted Limited Partnors. The assignes of an interest of a
Limited Partner in the Partnership may become a substituted Limited Partner

only if the Genersl Partnera conient thereto in writing, an asended Certifi-

cats of Limited Partnerahip has been executed and duly filed with the
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appropriate authoritine, a1l other rwtromnts and seticne whioh Lhe

Oeneral Parinsre deen necesiary ofr appropriste to reflaot such sanigraent
and substitution have baen exsauted and Lake, o ‘the assignes has advansed

to the Partnership the estisated costs and expensse (1neluding sttomney’s
{ess and filing easts) incurred in effectusting K swbetisution.

Artiole X

Partner shall not diseclve of terminate the Partnersiip The legal
repreasmtative of the sstate of & dessssed Lisdted Pariner shall de desmnd
Lo De an assignes of the d-censed tisited Partner's interest in the Partaor-
ship purevant to § Jtion 9.2 ond may begose o substitwbed tisited Parimee

wpon the Lerme and conditions set forth in Section 9.3 The estate of e
devssssd Limited Partner shall be 1llable for a1l of Me chligations and L
11abilities (if any) to the Partnarship ss Limited Partners

101 pamia Gansarmins Genacal PAcAGar. Tn the event of ihs dosth,

insompetanay, retiresent, pasignment for the benafit of sreditore or
sdjudicstion of bankruptcy of & Osnerel Partrar, Whe Purtneradly smll
dissaive) provided, hovever, the rensining Oenersl Partasr aay slost 40
cominus Lhe business of the Pertnership for Lhe balemes of 1% berm vith |

al) of the property of the Fartnership. This slestion shall e emreised w i
giving wrilten noties thereof Lo the Linited Parinere wvithin aleky (40) i
deys after ressipt of notles of the event caueing o disselutions 1 Shere
is no remaining Genersl Pertnar, the partnership shall be Lerwinsied PUrUsnt. 4
to Article XI unless all the obligations of the Genersl Partners are aswvand
by & successor gonsral pariner of genaral parinete approved in writing w i
all the Limited Partners within ninely (90) days after ressipt of notive ‘;
of the dirsolving eventy each Limiied Partner hereby MM that he will

acaspt and consant without further action Lo the sslection of & sucemsmor
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generel partner or general partners by the holders of fifty-one percent
(38) of Units of Intersst owned ly the Limited Pertners. In the svent
of any such eloction or sssumption, s incompetent’ retired or besiaupt

General Purtner, or the leagal ~wpreeentative of the sstets of a decessed
Osperal Purtner, -wm..uummmmummuu“

Peseive s & Limited Partmer ¢ share of net profits sad Josses of the |
Pertaeraiip and cesh flaw of the Pertnership thet he wes sutitled to ressive
o0 & Oenaral Partner st the tine of the diseclving event,

10,3 Jemgvals A General Pertner may be removed ty approvel of the
Melders of Wwo-Akirds (2/3) of the Units of Intarest cwmed by the Limited
Partners, 1 which case \he renoved Generel Partner shell become &
Swbetituted Limited Partner upon cosplisnce with Seetiom 9.3.

Article XI

H0LUTION AR LISUIDATION

11,1 Dissplytion. The Partnerehip shall be dissolved wpon the

*

happening of sy one of the following eventss

so the sale of all or substantially all of the property
owned by the Partnership;

be the death, incompentency, retirement, sscignment for
the benefit of creditors or adjudication of benkruptoy
of a Ueneral Partner, provided, however, that tide
evert shall not cause a termination of Lhw Partnershi

Af an election or an sssumption is mede pursustt to t
terms of Section 10.2;

¢s the slection of the Generel Pa.tners to dissolve the
6t Jeast fLPycne parcent (%) of the Unite of
Interest owned by Limited Partners conzent thereto; or
A Dissolution pursuant to this Section 11.1 shall be effective on the
date on which the dissolving event occurs, but the PCJ’N‘I'IW shall not
terminate until its affairs have been wound up and 1“‘ asests distributed

as provided in this Article XI,

11.2 Sale of Property. Realvest, Inc. nhall be entitled to recaive
an amount eual to five percent (5€) of the gross aales price of any
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partnership asset sold If il solicitation of the buyer was \he proeuring

csusn of the sale, 1 ancthar real estete brokerage concorn reptesnnts

buying principale, Reslvest, Incs may shate cqml.zl.y with Lhe real satate

saneorn in ils negotisted commission with the Partnership,

11.} W. Upon diseclution of the Fartnereidp

\he Genersl Purtners (or, it the abesnce thereof, a speeisl 1iquidator
appointed by the holders of at lasse fifly-one pereant (51%) of the Unite

of Interest owned by Limitec partners) shall ismedistely commsnse to wvind wp
partnership affalrs and shall liquidate the sasete of the Partnershi;: &8
promptly ss possible, but in an orderly snd businesslike ssier S0 aa not

to involve undue nacrifice. tn ecanection with sny such winding up and
liguidation, the certified public mecountsants then retained by the
Partnership shall prepsre s statement setting forth the assets and 1iabilities
of the Partnership an of the date of dlarslution, and such statemsnt shall be

furnished to all Partners. The procesds of liguidation shall be apiiied and

distributed in Lhe following order of prioritys

fs 0o the t of tha debts and liabilities of the
Pertnership sothur than debts or lisbilities

Ao & Partner) and the expenses of 1iquidation wiing
if spplicable the reasonable fees of the speeisl 1iquidator)t |

b m -c?tim up 1:{ ;rivwr::owgt uhlmm Ceneral
re (or spac ‘ tor) may maﬂa
nessssary for any contingent or unfuresssn 1iabilities o
obligetions of the Purtnership, which reserves shall k
be paid over to s bank, as enarow-holder, to be held W g
it for the purpose of dirtursi ( under ‘.llo restion il
of the Oeneral Pertners o* specisl liquidetor wush ”
resorves in payment of any of the aforessntioned 1isbilities Y
and, st the expirstion of such period ss he Oeneral v
Partnere (or special liwimhwrm desn edvisable,
for distribution in the manner hereinafter provided) %

¢e 10 Lhe puyment of principal and interest on Lhe
Subordinated Loans) &

d.  to each Partner in proportion to his ownerahip of the
agaregate Unite of Interest.




ry percent
by Lisited Partners by subsd
to tiw Genersl mmwmmwm
mwnmunmor-mmn
the holders of Urdts of Interest s
approve such ssendsent,

de Motwithstanding snything in this Section 12.1 to thw
contrary, no smendment shell be made which would ehange
the Partnership to & generel partnership o change the
liabilities or cbligations of any Partner except with
the written consent of all Fertners.

12,2 Tsx Eloctions. All slections required or permitied by the
Partnership under the Internsl Revenue Code of 1954 shwll be asde in such
manner 83 will, in the opiniun of the Umeral Partoers, be most advantagecus

to the Partners,

12,3 Integration. This Agreement constitutes the entire agreeasnt

among the partlies pertaining to the subjoect matter hereol s supersedes

L3




ter ' mo n‘m
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all prior and contemporansous agressents and understandings of the partiss

in cornection therewithe

12.4 Ngtiges. AL notices, desands or other commnications here-
mawummcmmumlumwmmumu
personally delivered or upon leposit in the Urited States mail by osrtified

nmm-u.mpwu.nwuwmmmwm

addressed as follow :

8e x‘rwwmmmaarmmnm.u
the principal office of the Partnership; sad

. to a Limited Partoar st the sddress sat forth opposite
B I ame on the signsturs Bkt A, hereof, or at
mmm..mu W-&mm
wtm.mmmmuummu Peartaersiip.

L

12.5 Durther Arsurincss. The Partners will axsowte snd deliver
mwmtmmmmm&muuumuwu
Wummtummnm-ormw.

= =g

12.6 Definitions. Whenever the ocontext may require, any pronouns
wed herein shall include the corresponding masculine, fesiuing, or
neuter fores, mm.mum«mmmmmm

=

= R oaies
B

the plurel and vice versa.

12.7 Cagtiops. Captions contained in this Agresswnt are inserted Dﬂ
only ss 8 matter of convenlence and in no way define, limit, wxtend or : %
describe the scope of this Agreement or the intent of wy provisions

hereof,

12.# Conptruction. Mone of the provisions of this Agreemsnt shall
be for the benelit of or enforceable by any creditors of the Pertnoreiip.

12.9 Ggverning Jav. This Agreement shall be construed in socordanes
with the laws and decisions of the State of Idaho. ‘

12.10 Successors _in Interegt. RKxcept as otherwise provided herwin,
all provisions of this Agreenent shall be binding upon, trure to the b»emefit
of, and be enforceable by and against the respective heirs, exssutors,
sdndnistretors, personal representatives, successors end sssigne of eny of

the parties to this Agresesnt,




-] B

The Genersl Partners have made no
or warrantess about the financisl success

mmwnwmtw
ani are investing

representations, guarantees,
or profitability of the Pro) scts
soquainted themsalves with sll sspects of the Project,
in same a3 lmowledgesble inyestors without relisnce upon the repressmtstions

of othar psrsons and with full cogniszsnce of the risks 4rvolved.




Signature Page

KIVERVIZW LIMITED PARTIERSHIP :;;
c/o J. Robert Tullis .
413 ldaho Street ¥
m... Tdsho m .

. !
‘l}i::

STATE OF 1DAHO i
COUNTY OF ADA

On thin the
undersigned & Nota ﬁfr
appeared '

executed wreny

IN WITHESS whereof, I have hereunto set wy hand and aCffixed wy
official seal ths day and year first above writtem.

1975, btefore s, the
in and Jor ¢eid county and statc, parsomally

‘o imown to se to be the person vho
odged to me that he exscuted same.

. ‘ e n r, o M
“ Stuie of Tdaho, residing in Boise, ID




.y i Mo
I ST IR ENERET) B T AR T e
§ogdeey By i ome Co i ek ety . 'H\‘

A VETR A EEUI L e i O TR “““‘ » |

AT sevve
an oo O ot e Coaety e ol !mlhn
Wa it o b e et ey e aned afoed my

ol i s b s e ?/Q“ “ “““““““““““““““““““““ ey of

v w2
) VR A “‘:TF...AE«Z":“.}‘). o
M um b b %r;- y J ‘
Fa 4%«7- o~ r { s, Deputy s
.

EXIFIT A

Signeture Page

GENERAL PARTWERS:

RIVERVIIN LIMITED PARTWERSHI P

¢/o J. Robert Tullis g ‘\‘
413 ldaho Street ky
Bolse, Idaho 83702

LDQTED PARTNER: capdtal

STATE OF cowmmi
COUNTY OF

On this the day of Ma 1975, before me, the
undersignsd, s Notary < in and Tor sald county and state, pw
appeered E“'E¥ F! ;mnmﬁg , known to me to be the persan wiho
executed a ument edged to me tm he sxecuted same.

IN WITNESS vherecf, I have hereurto ‘“""““‘"Wﬁw U
official secal the day and year first sbove written. ”;* o
M, i

e P m“‘ ‘ul li

-/ ﬁ‘”f MM #M :t m’ “ f u«m " '*ﬂ w
w L
‘y‘ ‘f « T Lf: (f‘g‘utwf“ ,*l g i |

Kotery In and for th -
State of CQlO »residing i X




i
- I .

STATE

AUSUM L1 1, 3375

The atteched Signature Pages refer to the Limited
Partnership Agraement, which waa recorded in the
office of Clarence A. Mlanting, Rocorder, 4n Ada
County, Idaho on May 9, 1975, (#7510040)




‘ ““: - R1VER
S efo J. Robert Tullis
1413 Idsho Street

Bolse, Idaho 837072
LINITED PARTNIR:
Capltal
aamj Address Contribution
L325 Audubon Place §351 000,00
Hoise, Tdaho 83705

Lo P /J tm td.

Fa

N e F I
BTATE OF TDAHO
“_LKT' § Bl
Tery I GOubry OF ADA
'\ On this the % /1 day of L , 1775, before me, the under-

e

signed, a Notary Public in and for gaid county and atate, perscrally appoared
e o , known Lo mo Lo be the peroun why executed the

sbove document snit acknowledg d to me Lhot he exegubed game.

IN WITHESS WHEHRBOF, 1 hove nercunto orl my hand and afCived my ofleinl
seal the day and year first written sbuve.

{

Hotary in ond for the County IFIR YiIN
State of Tdohn, restding o Houne,




GENERAL PARTHERI:

LIMITED PARTMER:
Nane
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FXHIBIT A

Signature Page

Qg 2 M A

Jamep Milton Bmiih

RIVERVIEW LIMITED PARTNERHTP
¢/o J. Robert Tullle

413 Tdaho Street

Bolue, Idaho gy702

Caprital
con' ribntivg

Address
/677 . }%AM Z.{rﬂo:g" "

STATE OF .-

.

nouNTY OF

On thin the -
sigued, » Notary Bt te oo

‘ i

é“w_._;m di70x
Aoy oot ey PR e e 1 B arel e
Vo el et oon frifory, 1o CUE e d
[TV CEN SR B s the ot o | JLEEEL T

Tatove dooumant nnd fu b s Lot [ TOR B TR S TI RS IR P L

IN WLTHES . WITGe W, b howe hier o : : f Phoiad
wenl the day and yenr Dot e ENIN
PO SRR ——
ST T 1] SRR ! 1
Gtabtoo oot e Vel e .
Loy, e




EXHIBIT A

Signature Page

Y

suvémrm LIMITED PARTNFRSHIP
¢/o J. Robert Tullis

417 Idaho Strest ‘ L
Boise, Idaho - 83702 oo

Capltal

(LI Voo s 0 L

On thls the - day of , 1576, bofore me, the
underaigned, a Hotwery Public in and for . Tt ot eoamd atabe, persoont]ly
uppcmrt'd Lg copogar iy X , bnpen To ome Lo be the persor who
executed the above document ans i ke, cimed 0 o thal b execubed nnme.

IN WITNESS whereaf, T have d N R TR G IR T S B
officinl meal the dpy et year First wbey v i,

ATE OF IDAHO, COUNTY OF ADA ss

n Bastida, Recorder Wk Ada County dn hareby reriity
the Annexed is o tuil tiue and oo el oopy o

1'
inst. No. 752;&55 Y T P B S H A T R T

6 it appears gn racorg i Ada County, Stuis o idaho, At eI T A
FIN WITNESS WHERFM Thave sat my hang aimd al' xed my

‘M':;:'ea‘th'5 M3/:f iy of o {:;; PP ‘;:““ o ":‘r ‘;““‘”-‘
4 3 t/J . ; -
L / 19 f; 57 & K /”,tf £y

JOMN BASTIDA. K \ .
Recor e "/,__L )Cnafr’ L

3,,469"*1‘( H‘ﬂ'uu g " lﬂff{/“‘

o




